CONTRACT NO. 

THIS AGREEMENT is entered into on                                    , 2020, made by and between UNIVERSITY OF HAWAII, an agency of the State of Hawaii, whose mailing address is Office of Research Services, 2440 Campus Road, Box 368, Honolulu, Hawaii 96822 on behalf of the Department of Geology and Geophysics at the University of Hawai‘i at Manoa, hereinafter called “CONTRACTOR”, and the COUNTY OF KAUAI, a political subdivision of the State of Hawaii, whose principal place of business is 4444 Rice Street, Lihue, Hawaii 96766, hereinafter called “COUNTY”, collectively referred to as the “Parties.”

W I T N E S S E T H:

WHEREAS, the County desires to engage the CONTRACTOR to provide services related to the development of updated Sea Level Rise (SLR) information and GIS layers (Project); and

WHEREAS, the CONTRACTOR is competent, qualified, ready, willing, and able to render such services; and

WHEREAS, this Agreement is exempt from State procurement requirements pursuant to HRS 103D-102(b)(3):

NOW THEREFORE, the COUNTY and the CONTRACTOR, hereby agree as follows:

1. Scope of Work.  The CONTRACTOR agrees to complete the project in accordance and in strict compliance with this Contract and the following documents:  

1) Exhibit A (Scope of Work), attached and incorporated herein; 
2) Exhibit B (Compensation and Payment Schedule), attached and incorporated herein; and 
3) The County of Kaua‘i General Terms and Conditions for Professional Services, dated November 2017 (General Conditions), incorporated by reference; 

and those other documents attached or referred to therein, relating to the Project (hereinafter collectively referred to as the “Contract Documents”). In addition, the CONTRACTOR shall perform all work which in its and the County’s opinion is necessary to obtain the objectives of this Contract. The CONTRACTOR understands and agrees that the Contract Documents including, but not limited to, those referenced in but not attached to this Contract and those referenced in but not attached to the Contract Documents, are hereby incorporated by reference into this Contract. The CONTRACTOR acknowledges and admits receipt of all Contract Documents, and acknowledges that it has reviewed, understands, and agrees with all terms and conditions in the Contract Documents and those other documents, terms and conditions referenced therein.

2. License.  CONTRACTOR grants to the COUNTY an irrevocable, worldwide, unlimited, royalty-free license to use, publish, reproduce, display, and distribute copies of the Deliverables identified in Exhibit “A”, and prepare derivative works based on the same.  The COUNTY may assign, transfer, and sublicense such rights to others without the CONTRACTOR’s approval. 

3. Compensation.  Compensation for the services to be provided by the CONTRACTOR under this Contract shall be the sum of money not to exceed FIFTY-NINE THOUSAND TWO HUNDRED TWENTY-FIVE AND NO/100 DOLLARS ($59,225.00), tax inclusive, according to the Compensation and Payment Schedule set forth in Exhibit B. 
[bookmark: _GoBack]
4. Time of Performance.  Performance of services shall commence upon the effective date of this Contract.  All services and deliverables described in the Scope of Services shall be completed by December 31, 2021, unless this Contract is sooner terminated as hereinafter provided.  This Contract may not be extended.

5. Officer-in-Charge. The Director of Planning shall be the Officer-in-Charge of this Agreement, shall represent the County on all matters relating to this Agreement, and shall have the authority and responsibility to act on behalf of the County to resolve any disputes with the University relating to this Agreement.

6. Special Terms and Conditions.  The General Conditions is hereby amended as follows:

A. Paragraph No. 4: 

a. The second sentence of Paragraph No. 4(c), which states “Furthermore, the   Contractor intentionally, voluntarily, and knowingly assumes the sole and entire liability to the Contract’s employees and agents, and to any individual not a party to this Contract, for all loss, damages, or injury caused by the Contractor, or the Contractor’s employees or agents in the course of their employment,” shall be deleted in its entirety;
b. Paragraph No. 4(e), pertaining to the requirement to obtain a general excise license, shall be deleted in its entirety; 
c. Paragraph 4(f), relating to Tax Clearance Certificate, shall be deleted in its entirety; and 
d. Paragraph 4(g) pertaining to compliance documents under Section 103D-310(c), HRS, shall be deleted in its entirety.

B. Paragraph No. 8, Insurance, shall be deleted in its entirety.  

C. Paragraph No. 24, related to Ownership Rights and Copyright, shall be deleted in their entirety.

D. Paragraph No. 11, Indemnification, shall be deleted in its entirety.

E. Paragraph No. 12, Limitation on Obligation to Defend, shall be deleted in its entirety.

F. Paragraph No. 29, Payment Procedures; Final Payment; Tax Clearance; Contractor's Certification of Compliance is amended to read as follows:  "All payments under this Contract shall be made only upon submission by Contractor of invoices specifying the amount due and certifying that (i) services requested under this Contract have been performed by the Contractor according to the Contract, or (ii) the goods and/or services have been accepted by the County, or (iii) both. Further, all payment shall be made in accordance with and subject to Chapter 40, HRS. Final payment will be made only after the issuance of a notice of final approval and acceptance by the Director advising Consultant of the satisfactory fulfillment of the terms of the contract."

G. Paragraph No. 40, County’s Right to Offset is amended to read as follows, “The County may offset any monies or other obligations the County owes to the Contractor under this Contract, any amount owed to the County by the Contractor under this Contract.  The County shall notify the Contractor in writing of any exercise of its right of offset and the nature and amount of such offset.  For the purposes of this paragraph, amounts owed to the County shall not include debts or obligations which have been liquidated by agreement with the Contractor, and that are covered by an installment payment or other settlement plan approved by the County, provided, however, that the Contractor is current, and in compliance with, and not delinquent on, any payments, obligations, or duties owed to the County under such payment or other settlement plan.”

7. County’s General Terms and Conditions.  CONTRACTOR understands and agrees that the County's General Terms and Conditions, except as amended by the aforementioned Special Terms and Conditions shall be incorporated by reference and made a part of this agreement.

8. Order of Precedence. In the event of a conflict between the Contract Documents the order of precedence shall be: 1) this Agreement; 2) the Exhibit(s); 3) Special Terms and Conditions; and 4) the General Conditions.

9. Execution in Counterparts. This Contract may be executed in counterparts, all of which shall be considered the same as if a single document shall have been executed, but shall become effective when such counterparts have been signed by each of the parties hereto and delivered to each party. Further, facsimile signatures and notarizations are permissible provided original signatures and notarizations bearing the notary’s seal are later provided to the party in receipt of the facsimile signature and notarizations.



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day, month and year first above written.
 

APPROVED AS TO FORM				CONTRACTOR:
AND LEGALITY:					
UNIVERSITY OF HAWAII	 



						        By						
County Attorney							(Signature)

							
    									(Print Name)

							Its						
									(Title)



								
RECOMMEND FOR					 COUNTY OF KAUAI
APPROVAL:





							By						
Kaaina Hull,						 Reiko Matsuyama 
Director of Planning 					 Its Finance Director







STATE OF HAWAI‘I  )	
     			  )  ss.
COUNTY OF KAUA‘I)

On this ________ day of ___________________, 2020, before me appeared KEN SHIMONISHI, to me personally known, who, being by me duly sworn, did say that he is the Director of Finance of the COUNTY OF KAUA‘I, a political sub-division of the State of Hawaii, that said instrument was signed on behalf of said COUNTY OF KAUAI by authority of its Charter; and said KEN SHIMONISHI acknowledged said instrument to be the free act and deed of the COUNTY OF KAUA‘I.
	
	
Doc. Date: _________________          # Pages: __________________
Notary Name: ______________________     ______________ Circuit
Doc. Description:  ___________________
____________________________________

___________________________________
Notary Signature                          Date                            (Stamp or Seal)
	
	

Notary Public, State of Hawai‘i 

Name of Notary:  _____________________
My commission expires:________________
	








STATE OF HAWAI‘I 		 )	
     			 		 )  ss.
CITY & COUNTY OF HONOLULU)

	On this _____________day of ______________, 201_, before me appeared __________________, to me personally know, who, being by me duly sworn, did say that she is the Director of Research of the UNIVERSITY OF HAWAI'I, a State of Hawai'i agency, that the instrument was signed on behalf of said organization by authority of its board of Regents, and said office acknowledged said instrument to be the free act and deed of said organization.  

	IN WITNESS WHEREOF, I have hereunto set my hand and office seal.

	
	
Doc. Date: _________________          # Pages: __________________
Notary Name: ______________________     ______________ Circuit
Doc. Description:  ___________________
____________________________________

___________________________________
Notary Signature                          Date                            (Stamp or Seal)
	
	

Notary Public, State of Hawai‘i 

Name of Notary:  ________________________________
My commission expires:__________________________
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